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date: 

to: LMSB Team Manager, Group 1472, Stoneham, Massachusetts 

from: Associate Area Counsel (LMSB), Boston, Massachusetts 

subject:   ------------------- --------- ---------- Form 872 
EIN:   --------------
Statute of Limitations Expires   ------------- ---- -------

This memorandum responds to your request for advice 
concerning   ------------------- ---------- ---------- (  ------------------   ---
  ---------------- ------ ------------------- --------- ----- ---- ------ --- precedent. 

Under the described circumstances, where the parent 
corporation of an affiliated group has become a subsidiary of a 
new holding company, what language should be included on a Form 
872 for the consolidated group and by whom should the form be 
signed? 

CONCLUSION 

Pursuant to the provisions of Temporary Regulation § 1.1502- 
77T(a) (4) (i), and based upon the facts stated, the Service should 
obtain a Form 872 from   ----------------- the common parent of the 
consolidated group durin-- ----- -----ble year   ----- 

  ------------------- ---------- ---------- (  ----------------- is organized as a 
Massa------------ ------------ ------- --- ------------------d business 
organization with transferable shares. Entities formed as 
Massachusetts business trusts rather than corporations benefit 
from potential Massachusetts income tax savings accorded trusts 
and the lower filing fees payable by a trust in connection with 
its authorized capital stock.   ---------------- was the parent of an 
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affiliated group which filed a consolidated federal income tax 
return for the taxable year   ------ During the taxable year   -----
  ---------------- had   ------- subsidi------- including   ---- operating 
-------- -------- -----------es and several subsidiaries- engaged in 
------- ------------- such as   ------- --------------- ------------ -----
  ------------- --- ---------- --------- ------ ----- ------ --- --------- ------------
----- ----- ------------- --- -- --------- --------- -------- ----- ----------
-------------- --------- ---------- ----------   -------- ------ -------------

  ----- ---------- is also organized as a Massachusetts business 
trust, ---- ---------porated business organization with transferable 
shares and conducts its business through its operating 
subsidiaries.   ----- ----------- principal subsidiaries are   --------
  -------- ------------,- -- ------------- -------- company and   -------- ----------
  -------------- ---------- ------   ----- ---------- also engages --- -- ----------- of 
------------- ---------------- i----------- --------------------------- through a 
joint venture with   ----- ----------------- ----- ----- ------------ --- ---------
  ------ ---- -----------------

  -------- was organized on   ---- ----- ------- as a Massachusetts 
busin----- --ust with transferab--- --------- --- be the new holding 
company for   ----- ---------- and   ----------------- Prior to the merger,   ---- 
  -------- and   ---------------- togeth--- --------- all of   --------'s outstanding-
----------- share--- ---- ---- result of the   ----- m--------   ---------------- and 
  ----- ---------- became subsidiaries of   ---------- -he holdin-- ------------ for 
----- -----------d businesses. This was- ------mplished by the merger of 
acquisition subsidiaries of   -------- into each of   ----- ---------- and 
  ---------------- with   ----- ---------- a---   ------------------s th-- ------------
---------------- The ------------------ of ------- ---   ----- ---------- and   ----------------
had the option to elect to receive share-- ---   -------- or c----- ----
the shares of   ----- ---------- or   ---------------- they h---- --ior to the 
merger. The s--------------- of   ---------------- prior to the merger 
remain subsidiaries of   -----------------   ---------------- remains in 
existence as a subsidiary- ---   -------

Your office is currently considering the consolidated return 
for   ------------------- ---------- ----------- ----- ----------------- for the taxable 
years-   ------   ----- -----   ------ ----- ----- -------------- ---- advice with 
respect --- a- ----m 872- --- extend the statute of limitations for 
the consolidated group for   ------ 

DISCUSSION 

Generally the common parent is the sole agent for each 
member of the group, duly authorized to act in its own name in 
all matters relating to the tax liability for the consolidated 
return year. Treas. Reg. 5 1.1502-77(a). The common parent in 
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its name will give waivers, and any waiver so given, shall be 
considered as having also been given or executed by each such 
subsidiary. Treas. Reg. § 1.1502-77(a). Thus, generally the 
common parent is the proper party to sign consents, including the 
Form 872 waiver to extend the period of limitations, for all 
members in the group. Treas. Reg. § 1.1502-77 shall apply 
whether or not a consolidated return is made for any subsequent 
year, and whether or not one or more subsidiaries have become or 
have ceased to be members of the group at any time. 

Treas. Reg. § 1.1502-77(c) provides that, unless the 
District Director agrees to the contrary, an agreement entered 
into by the common parent extending the time within which an 
assessment may be made in respect of the tax for a consolidated 
return year, -shall be applicable to each corporation which was a 
member of the group during any part of such taxable year. The 
common parent and each subsidiary which was a member of the 
consolidated group during any part of the consolidated return 
year is severally liable for the tax for such year. Treas. Reg. 
5 1.1502-6(a). 

Temporary Regulation 5 1.1502-77T(a) (4) provides for agents 
if the common parent ceases to be the common parent of the 
consolidated group, whether or not the consolidated group remains 
in existence. Pursuant to Temporary Regulation § 1.1502- 
77 (T) (a) (4) (i), an agent for the group is "[tlhe common parent of 
the group for all or any part of the year to which the notice or 
waiver applies." Temporary Regulation § 1.1502-77T(a) (4) is 
applicable to waivers of the statute of limitations for taxable 
years for which the due date without extensions of the 
consolidated return is after September 7, 1988. Temp. Reg. 
§ 1.1502-77T(b). Therefore, said regulation provision is 
applicable in this case. 

In this case the common parent taxpayer,   ----------------- is 
still in existence and, therefore, is the agen-- ---- -----
consolidated group in existence in   ----- under the provisions of 
Temporary Regulation § 1.1502-77T(a) ---- (i). Therefore, based on 
the facts provided, we conclude that the Form 872 should be 
executed by a current officer of   ----------------- The caption on the 
Form 872 should be as follows:   ------------------- ---------- ----------- --
  ----------------- At the bottom o-- ----- ------- ----- --------- ------ --- way 
--- ---------------- the following statement: * With regard to the 
consolidated tax liability of the   ------------------- ---------- ---------- --
  --------------- consolidated group for- ----- ----------   ---- ----------
-------
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Since there appears to be no further action to be taken by our 
office we have marked our file in this case closed. There are no 
administrative files to be returned to your office. If there are 
any questions, you may contact Marvis A. Knospe at (617)565-7914. 

This writing may contain privileged information. Any unauthorized 
disclosure of this writing may have an adverse effect on privileges, 
such as the attorney client privilege. If disclosure becomes necessary, 
please contact this office for our views 

DAVID N. BRODSKY 
Associate Area Counsel (LMSB) 

By: 
mvIs A. mos~E (LMSB) 
Attorney 

cc: Roland Barral, Area 1 Counsel (LMSB) 
Nancy Knapp, Area 1 Senior Legal Counsel (LMSB) 


